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Pursuant to Section 15.2-2303, Code of Virginia, (1950), as amended, and
Section 6-1209 of the Loudoun County Zoning Ordinance (1993), as amended (the "Zoning
Ordinance™), NA Dulles Real Estate Investor LLC, a Delaware limited liability company (the
"Owner"), who is the owner of Loudoun County Tax Map parcels 042-29-6582, 042-49-0209
and 041-29-8238, consisting of a total of approximately 396.87 acres of real property, of which a
portion consisting of approximately 336.60 acres (the "Property") is the subject of rezoning
application ZMAP 2008-0021, hereby voluntarily proffers that development of the Property shall
be in substantial conformity with the proffers as set forth below (the "Proffers") and with the
exhibits and zoning ordinance modifications attached hereto, all of which are incorporated herein
by reference. All Proffers made herein are contingent upon the final approval by the Board of
Supervisors of Loudoun County, Virginia (the "Board") of the change in the zoning districts
requested in rezoning application ZMAP 2008-0021 from the PD-IP (Planned Development -
Industrial Park), FOD (Floodplain Overlay District) and Al (Airport Impact) zoning districts to
the PD-MUB (Planned Development - Mixed Use Business), FOD and AI zoning districts.
Upon final approval of the requested change in zoning districts, these Proffers shall supersede all
proffers previously in effect with respect to the Property, if any. All Proffers herein shall be
binding on the Owner and its successors and assigns.

I. LAND USE

A. Concept Plan.

The Property shall be developed in substantial conformity with Sheets 1, 2 and 8-23 of
the plan attached hereto as Exhibit A dated October 2008, as revised through October 2, 2009,
and prepared by Urban Engineering Associates, Inc. (all 35 Sheets of such plan are collectively
referred to hereafter as the "Concept Plan"). Sheets 3-7 and 29-35 of the Concept Plan are for
information and illustrative purposes only. Sheets 8, 9, 10, 11 and 12 of the Concept Plan
illustrate the layout proposed for development of the Property and indicate development
limitations on the Property, such as public road rights-of-way, open space, floodplain restoration
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activities and limits of clearing and grading for uses outside of the floodplain, which shall be
observed during development of the Property as more particularly described in the Proffers.

The Owner shall have reasonable flexibility to modify the location of uses and layout
shown on the Concept Plan to accommodate final engineering and development ordinance
requirements, provided such changes are: (i) in substantial conformity with the approved
Concept Plan and the Proffers; (ii) do not increase total permitted square footage; and (iii) do not
decrease the minimum amount of open space or peripheral setbacks shown to be provided on the

Property.

B. Uses, Maximum Density/Intensity of Use and PD-MUB Minimum Use Percentages.

The Owner may develop the Property with any of the uses permitted in accordance with
the applicable zoning district, including any uses permitted by special exception for which
approval of the requisite special exception is obtained. The Property may be developed up to the
following maximum densities and intensities of use:

e Up to 3,973,025 square feet of non-residential uses.

e Up to 1,400 multi-family residential units (not to exceed 1,544,000
square feet), inclusive of any required Affordable Dwelling Units
("ADUs") and unmet housing needs (workforce housing) units
proffered herein in Proffer I.D. and L.E. and subject to the limitations
set forth in Proffer 1.B.4. below.

1. Employment Uses. A minimum of 40% of the total floor area to be constructed
on the Property shall be devoted to the employment uses permitted in the PD-MUB District.

2. Commercial Uses. A minimum of 5% of the total floor area to be constructed on
the Property shall be devoted to the commercial uses permitted in the PD-MUB District. Not
more than 398,825 square feet of the 3,973,025 square feet of non-residential uses shall be non-
hotel commercial uses. Of the 398,825 square feet of non-hotel commercial uses, at least
200,000 square feet shall be employment supportive uses, such as, but not limited to, the
following examples: delis, coffee shops, restaurants, convenience stores, grocery stores, office
supply stores, drug stores/pharmacies, greeting card stores, gas stations, retail sales
establishments that are located on the first floor of a multi-story office building or multi-family
residential building and similar uses that provide convenient sales and dining services to the
employees and residents on-site (collectively, "Employment Supportive Uses"). With the
exception of (i) grocery stores, (ii) health and fitness centers, and (iii) specialty retail sales
establishments offering merchandise and programs related primarily to outdoor recreational uses
and activities (such as, but not limited to, hiking, biking and/or water-related sports), each of
which may contain up to 80,000 square feet, no individual retail sales establishment shall exceed

[;50 ,000 square feet of gross floor area. No freestanding retail sales establiﬁhments shall be

Vezd Jo darondraie how raoad e 5] s ©
-ttxnokoﬂ&bdMWOY\oMW- i
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located along the Pacific Boulevard@rontage of the Property. Retail sales establishments located
within multi-story office buildings that front on Pacific Boulevard-m—lmd-bayrwest-eﬁl’acrﬁc'
shall be oriented to the west. N\d Ronke 28

3. Hotel. The Owner may develop one or more hotel uses as part of the 3,973,025
square feet of non-residential uses. Such hotel uses shall not exceed a total of either 575,000
square feet or 720 rooms. At least one (1) of the hotels shall be a "full service hotel," which shall
mean that it will have a range of services and amenities, including a sit-down restaurant
containing a minimum of 3,500 square feet, room service, concierge services and meeting rooms
containing a minimum total of 3,500 square feet.

4. Residential Uses. A minimum of 10% of the total floor area to be constructed on
the Property shall be devoted to the residential uses permitted in the PD-MUB District. All
residential uses on the Property shall consist of multi-family dwelling units and shall be located
in Land Bays A, C, D, E and F, as such land bays are identified on Sheets 8-12 of the Concept
Plan. For any portion of the Property on which the Owner desires to develop multi-family
dwelling units to be sold as separate units (such as condominium ownership), no building permit
for, nor any conversion to, such for-sale units shall be permitted unless and until any community
development authority debt payment obligations applicable to such portion of the Property, if
any, have been fully satisfied. The Owner shall provide the County with sixty (60) days written
notice prior to any conversion of rental units to such for-sale units for the purpose of confirming
that the community development authority payment obligations for such units have been fully
satisfied prior to such conversion. If a zoning permit has not been issued for the community
recreation facility/baseball stadium approved with SPEX 2008-0054 prior to commencement of
construction of greater than 1,550,000 square feet of non-residential uses, then the maximum
number of residential dwelling units on the Property shall be 1,100. £

i

5. Public/Civic/Institutional Uses. A minimum of 5% of the total Hlee® area to be
constructed on the Property shall be devoted to public/civic/institutional uses as permitted in the
PD-MUB District. Examples of the public/civic/institutional uses that may be provided include
village greens, plazas, sculpture and flower gardens, picnic areas, gazebe® government offices,
" public meeting ‘hhlls, libraries, museums, community club houses, community centers, post
offices, deycare-facilities, church sites, performing arts centers, amphltheaters (if approved by a
subsequent spécial exception application) and the public use site identified in Land Bay N and
described in Proffer VI.A. If public/civic/institutional uses are provided in buildings, the actual
floor area of the portion of the building containing such civic/public uses shall be counted toward
the minimum 5%.

6. Parks and Open Space. A minimum of 10% of the land area of the Property shall
be devoted to parks and/or open space. No more than 50% of such parks and/or open space will
be located within the river and stream corridor resource. No more than 25% of the required
buffers (such as landscape buffers along Pacific Boulevard) and "leftover spaces" (such as '
parking lot islands) shall be credited toward the minimum 10% parks and/or open space required
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by this Proffer. Such open space areas may include tot lots, pocket parks, stormwater
‘management facilities constructed as wet ponds with year round amenities, pathways and similar
passive recreational amenities.

7. Site Plan/Record Plat Tabulations. Prior to the approval of each record plat or site
plan for development on the Property, the Owner will submit a tabulation depicting (i) the total
minimum amounts of employment, commercial, residential, public/civic/institutional and parks
and open space uses to be provided on the Property pursuant to these Proffers, (ii) the amount of
employment, commercial, residential, public/civic/institutional and parks and open space
provided with previously approved record plats and site plans, (iii) the amount of employment,
commercial, residential, public/civic/institutional and parks and open space provided with the
subject record plat or site plan, and (iv) the remaining amount of employment, commercial,
residential, public/civic/institutional and parks and open space to be provided on the balance of
the Property, to insure the minimum percentages of uses will be provided.

C. Route 28 Prepavment of Taxes.

Within sixty (60) days of approval of this rezoning application ZMAP 2008-0021, the
Owner shall provide prepayment of taxes that would have been attributable to the portion of the
Property to be used for the multi-family residential dwelling units in accordance with the formula
and provisions as adopted by the Board of Supervisors for optional residential development
within the Route 28 Tax District.

D. Affordable Dwelling Units.

The Owner shall provide six and one quarter percent (6.25%) of the total residential
dwelling units constructed on the Property, up to a maximum of 88 dwelling units, as affordable
dwelling units (ADUs), as defined and required by the current provisions of Article 7 of the
Zoning Ordinance. All of the ADUs shall be provided as multi-family units in mixed-use
buildings. The development and administration of the ADUs shall be in accordance with the
applicable provisions of the Zoning Ordinance and the Loudoun County Codified Ordmances
R.o.connu\d corlml'h wor “c‘n.mhofsm

E. Unmet Housing Needs (Workforce Housin Umt S
\ housi
dRally w%'ﬁr

The Owner shall provide ten percent (10%) of the tota res1dent1al dwelhng umts

constructed on the Property, up to a maximum of 140 dwelling units, as "Unmet Housing Needs

Units" (workforce housing) which shall be available for purchasers -e;-seeter%’ whose income does

not exceed 100% of the area median income ("AMI") for the Washington Primary Metropolitan

Statistical Area, These units shall be administered consistent with the terms provided in the

Affordable Dwelling Unit provisions of Article 7 of the Zoning Ordinance and in accordance

14 an S with Chapter 1450 of the Loudoun County Codified Ordinances, except that (i) the income limit

Dg’mi INCOMCe qualified purchasers er—remter® shall be 100% of AMI for the Washmgton anary
0 Metropolitan Statistical Area, and-(i)-8 anry-perton-of-sueh-us S5t
D?"DFW _._, rotwithstandine—any
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(workforce housing) units will be provided within buildings that provide a vertical mix of units.
The affordability requirement for all unmet housing needs (workforce housing) units will be set
forth in a covenant approved by the County Attorney and recorded among the land records of
Loudoun County.

In addition, if all or any portion of the residential component is exempt from the ADU
requirement in accordance with the provisions of Article 7 of the Zoning Ordinance such that
fewer than 88 ADUs are required, the Applicant shall provide one unmet housing needs
(workforce housing) unit (as defined in this Proffer) for each such ADU that is not required, such
that a total of sixteen and one quarter percent (16.25%) of the total residential dwelling units, up
to a maximum of 228 dwelling units, are provided as either unmet housing needs (workforce
housing) units or a combination of unmet housing needs (workforce housing) units and ADUs.

F. Linkage of Office and Other Non-Residential Uses to Residential Development.

Development of the residential uses on the Property shall be conditioned upon
development of office and other non-residential uses constructed on the Property and/or on the
portions of Loudoun County Tax Map parcel 041-29-8238 which are not included in ZMAP
2008-0021 (the "PD-IP Portion"). Development of the residential uses on the Property shall be
as follows:

L. Zoning permits for at least 780,000 square feet of non-residential uses shall have
been issued for the Property and/or for the PD-IP Portion prior to issuance of the zoning permit
for the 701% residential dwelling unit, exclusive of ADUs and unmet housing needs (workforce
housing) units, for the Property. Such 780,000 square feet of non-residential uses shall consist of

. (1) a maximum of 195,000 square feet of non-hotel commercial establishments, and (ii) a

minimum of 150,000 square feet of employment uses located in one or more office buildings,
each containing at least 100,000 square feet each with a minimum of four floors. Such 195,000
square feet of non-hotel commercial establishments shall consist of a minimum of 100,000
square feet of Employment Supportive Uses.

2. Zoning permits for at least 1,500,000 square feet of non-residential uses shall
have been issued for the Property and/or for the PD-IP Portion prior to issuance of the zoning
permit for the 926” residential dwelling unit, exclusive of ADUs and unmet housing needs
(workforce housing) units, for the Property; provided, however, that if a zoning permit for the
community recreation facility/baseball ballpark approved with SPEX 2008-0054 has been issued
and construction of such facility is commenced and diligently pursued to completion, then
zoning permits may be issued for up to a maximum of 1,075 residential dwelling units, exclusive
of ADUs and unmet housing needs (workforce housing) units, for the Property until zoning
permits for at least 1,500,000 square feet of non-residential uses, including the floor area of the
community recreation facility/baseball ballpark, shall have been issued for the Property and/or
for the PD-IP Portion. Such 1,500,000 square feet of non-residential uses shall consist of (i) a
maximum of 300,000 square feet of non-hotel commercial uses, and (ii) a minimum of 800,000
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square feet of employment uses located in one or more office buildings, containing at least
100,000 square feet each with a minimum of four floors. Such 300,000 square feet of non-hotel
commercial uses shall consist of a minimum of 180,000 square feet of Employment Supportive
Uses.

3. When zoning permits have been issued for more than 1,500,000 square feet of
non-residential uses, consistent with Proffer I.F.2. above, there shall be no further linkage
limitation on the timing of residential uses on the Property. The ADUs and unmet housing needs
(workforce housing) units described in Proffers I.D. and L.E. may be constructed regardless of
the amount of non-residential uses constructed on the Property and/or the PD-IP Portion.

G. Center for Performing Arts and Related Civic Uses.

The Owner shall reserve, for a period of fifteen (15) years from the date of issuance of
the first zoning permit for the Property, a minimum of two (2) acres in Land Bay J for donation
to the County and/or to a non-profit entity, at the County's discretion, for the purpose of
constructing a community center for performing arts and related civic uses. In the event during
such fifteen (15) year period a community center for performing arts and related civic uses is
approved for construction on the Property and donations have been received and/or agreements
have been executed that will fully fund the design, engineering and construction of such center,
then the Owner will donate, for no monetary compensation, such reserved parcel to the County
and/or to such non-profit entity, at the County's election, for the purpose of constructing such
center. The following conditions shall apply to this reservation:

L. If a zoning permit is issued for such a center containing a performing arts theater
of at least 350 seats on property located within five (5) miles of the Property, then the Owner
shall no longer be required by this Proffer to reserve a two (2) acre site for such a center. The
Owner shall advise the County of such performing arts theater within five (5) miles concurrently
with submission of any site plan for development of the two (2) acre reservation area.

2. If a final site plan application for such a center on the Property has not been filed
within ten (10) years of the approval of ZMAP 2008-0021, then during the remaining five (5)
years of this commitment, the Owner may satisfy the requirement to reserve two (2) acres by
reserving a two (2) acre site in the northern portion of the Property.

3. Prior to the dedication of the site for a community center for performing arts and
related civic uses, the Owner shall identify parking areas on the Property, within and/or outside
of such two (2) acre site, that will be available to the users of such community center to meet the
parking required for such facility under the Zoning Ordinance.

4. The Owner shall (i) construct street access and sidewalks to the community
center, (ii) extend sewer, water, telephone, natural gas and electric service to the perimeter of the
community center site, and (iii) design and construct, off-site from the community center site,
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such stormwater detention facilities as may be necessary to accommodate and detain stormwater
runoff from the community center site, including planned paved areas and buildings, all
concurrent with the Owner's own development activities on the portion of the Property abutting
the community center site.

H. Central Plaza. ng Qoﬁ.rmﬁ

Prior to or concurrent with issuance of an occupancy permit for either the 701S res1dent1al
dwelling unit exclusive of ADUs and unmet housing needs (workforce housmg) units or the
425,001% square foot of non-residential uses, the Owner shall provide a central plaza consisting
of a minimum of 10,000 square feet. The Owner shall provide public amenities in the central
plaza that may include, but not be limited to, ponds, fountains, public art, seating areas,
landscape areas and other similar features. The central plaza shall be consistent with the
character and quality of the description of such central plaza shown on Sheets 19 and 20 of the
Concept Plan and in Exhibit G. Thy (urrod /P(Aitﬂ« shafl be locakd widun lande Pdlﬁ
Diwesk of He Jorinus oF goad b S Shown on yhe Concept Raw .
I. Building Heights.

Buildings with frontage along the west side of, and within 100 feet of, Pacific Boulevard
within Land Bays B, F, J and-@ with no intervening buildings between such buildings and Route
28, shall be constructed to heights of a minimum of four stories or 50 feet. Buildings located in
Land Bay C shall not exceed 75 feet in height. No bulldmg on the Property shall exceed 160 feet
in helght Buldi within Lond. V.qu.‘ W v no wnber
2u0n \avu\d.mﬁ 29, shall be don 4o heiognis of o QM\W\

w Stortes 0
Vertically Mixed Buildin Des1 n. O feet,

A minimum of 50% of the buildings constructed on the Property shall be comprised of a
vertical mix of uses consisting of at least two different use categories such as employment,
residential, commercial and civic/institutional space. The Owner shall provide a tabulation with
each site plan submission depicting the number of buildings located on the Property that contain
a vertical mix of at least two (2) different uses. This tabulation shall be updated with each site
plan submission to demonstrate those existing buildings, and those proposed buildings that
contain a vertical mix of uses, as well as the number of buildings to be constructed under future
site plans necessary to achieve the above stated 50% minimum requirement. At ful\ bwild-
Minium OF ’Io‘?.o#'Jh;.ka\, Jo Roods 2,0,8,0nd 9 as shmm\ow
K.  Zoning Modifications. ‘a(a,n <hodl consisy 09 o- verhicod Hix - uwes.

The Owner is requesting approval of certain modifications to the Zoning Ordinance
("ZO™), Land Subdivision and Development Ordinance ("LSDQ"), and the Facilities Standards
Manual ("FSM") as identified in Exhibit B entitled "Zoning Ordinance ("ZO"), Facilities
Standards Manual ("FSM") and Land Subdivision & Development Ordinance ("LSDO")
Modifications" dated October 5, 2009. To the extent such modifications are approved, the
Owner will only utilize such modifications in accordance with the statements made in
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justification of, and consistent with the illustrations titled "Zoning Modifications Kincora
Village," dated July 22, 2009 and October 2, 2009, included in the requests for such
modifications, as contained in Exhibit B.

L. Floodplain Boundaries.

To the extent the elevations and/or boundaries of the floodplain on the Property, as
identified on the current Floodplain Map of Loudoun County, are changed, relocated and/or
updated as a result of either (i) construction performed by an entity that is exempt from the
Zoning Ordinance (like the Virginia Department of Transportation ("VDOT")), or (ii) approvals
under the applicable provisions for updating, correcting, interpreting or altering floodplain
boundaries provided in the Zoning Ordinance, the Owner reserves the right, without requiring a
proffer amendment or zoning concept plan amendment, to use, for any use permitted by-right or
by an approved special exception in the underlying zoning district, those areas currently located
within the existing boundaries of the floodplain as shown on the Floodplain Map of Loudoun
County, which in the future are no longer within the floodplain, including the right to use the
area within any buffer associated with such former floodplain area; provided (i) the total
maximum nonresidential floor area and residential units committed in these Proffers are not
exceeded, and (ii) the use of such areas complies with applicable federal and state laws and
regulations that address the need for floodplain management and protection, including, without
limitation, Federal Emergency Management Administration regulations, if applicable.

II. ENVIRONMENTAL

A. Heron Rookery.

Except for the construction, operation and maintenance of the wetlands and stream
mitigation bank, on-site wetlands and stream mitigation, or riparian reforestation, no use,
including the pedestrian trail system shall be located within the seven hundred (700) foot
Rookery Radius shown on Sheet 12 of the Concept Plan, which shall serve as a setback from the
documented location of the heron rookery 1dent1ﬁed on Sheet 12 of the Concept Plan. During
the heron nesting season from March 1¥ to June 30™ each year, no construction activity shall be
performed within the area defined as the one thousand four hundred (1400) foot Rookery Radlus
shown on Sheet 12 of the Concept Plan, e#-the ; p-beundary;—w
The provisions of this Proffer II.A. shall supersedc the prov1s1ons of Proffers II C 1.

| B. Central Water and Sanitaﬂ Sewer.

The Property shall be developed using central water and sewer facilities, which shall be
provided to the Property at no cost to Loudoun County (the "County") or to the Loudoun Water.
Water and sewer lines, pumping stations and related utility equipment shall be extended to the
Property in accordance with Loudoun Water's adopted Master Plan for provision of water and
Sewer service.
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C. Limits of Clearing and Grading.

The limits of clearing and grading shall be depicted as shown on the Concept Plan on
each site plan submission. Encroachments beyond the limits of clearing and grading shall only
be permitted for utilities, road access, stormwater management facilities, wetland and stream
mitigation activities, trail development, or potential preservation activities associated with the
Broad Run Toll House.

D. Wetland and Stream Mitigation, Riparian Preservation and Reforestation, and
Wetland Mitigation Bank.

Prior to issuance of the first occupancy permit for any of the uses on the Property, the
Applicant shall, subject to issuance of, and pursuant to, all requisite permits and approvals,
provide wetland mitigation, stream enhancement, riparian preservation and reforestation, and
install the wetland mitigation bank in the amounts specified in, at the general locations depicted
on, and of a character consistent with, the Kincora Broad Run Restoration Concept Plan dated
June 2009, as revised through July 8, 2009, prepared by Wetland Studies and Solutions, Inc. of
Gainesville, Virginia (the "Restoration Concept Plan"), attached to these Proffers as Exhibit F.
Such wetland mitigation, stream enhancement, RSCRE reforestation, riparian preservation and
reforestation, and wetland mitigation bank shall be in substantial conformance with the design
specifications, success criteria, and monitoring program contained in the Kincora On-Site
Mitigation Plan (Grading Permit X20090680001) dated April 2008, as amended and approved by
the County, with the exception that the planting plan (Sheets 26 through 40) shall be upgraded to
incorporate the following minimum specifications for the category labeled "Additional Trees
(Required for All Alternative)" depicted on Sheets 37 through 39: three (3) gallon,
containerized, native deciduous trees planted at a density of 222 trees per acre on a fourteen (14)
foot by fourteen (14) foot staggered grid.

In the event that stream and wetland mitigation exceeding the quantities identified in
Exhibit F are required to offset impacts associated with the uses on the Property (PIN #041-29-
8238), the Applicant shall provide the additional mitigation elsewhere on the Property and/or on
Tax Map Parcel PIN #'s 042-29-6582 and/or 042-49-0209 to the maximum extent possible. If
such additional mitigation cannot be provided on the aforementioned Tax Map Parcels, the
Applicant shall provide the mitigation according to the following prioritized order: (1) within
the Broad Run Watersheclhwltlaldthe same geographlc Planmng Pohcy Area, (2) within the
Broad Run Watershed outside— perty 5-eog Are# and (3) within
Loudoun County, subject to approval by the U S Army Corps of Engineers and the Virginia
Department of Environmental Quality.

E. Open Space Easements.

Prior to the approval of the first site plan or construction plans and profiles for any use on
the Property, the Applicant shall grant the County a perpetual Open Space Easement pursuant to
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Title 10.1, Chapter 17 Open- Space Land Act of the Code of Virginia ("Easement"), over and
upon all of the land areas identified on the Restoration Concept Plan (Exhibit F) by the
following labels: "Riparian Preservation Area," "Conservation Area," "Riparian Reforestation
Area," "RSCRE Reforestation Area," "Stream Enhancement Area," "Wetland Mitigation Area,"
"Wetland Mitigation Bank Area" and over and upon all of the land areas identified on the
Concept Plan as "Tree Preservation Area." The terms of such Easement shall grant the County a
right of access to the Property subject to the Easement and the right to provide and/or complete
the required wetland mitigation, stream enhancement, RSCRE reforestation, riparian
preservation and reforestation, and wetland mitigation bank in the amounts specified and in the
areas depicted on the Restoration Concept Plan (Exhibit F) in the event such actions are not
completed by the Applicant. Such easement(s) shall be in a form approved by the County
Attorney and shall be recorded among the Land Records. Additionally, the Applicant shall post
a bond with the County in an amount sufficient to cover the cost of providing and completing the
RSCRE reforestation, riparian reforestation, stream enhancement, wetland mitigation, and
wetland mitigation bank, as shown on the Restoration Concept Plan, should these activities not
already be subject to any State or Federal bond. Boundaries of the Easement shall be depicted on
all site plans and construction plans and profiles submitted for the uses on the Property.

It is understood that, as necessary to permit the development on the Property of the uses
described in these Proffers and shown on the Concept Plan, the County will cooperate with the
Owner to confirm, clarify and amend, consistent with the form Amended Deed of Open Space
Easement attached to this Proffer Statement as Exhibit C, the existing open space easement that
was dedicated to the County pursuant to the Deed of Open Space Easement recorded in Deed
Book 2314, at page 1589 among the land records in the Clerk's Office of the Circuit Court of
Loudoun County, Virginia. To the extent required by the Open Space Land Act, and if necessary
to allow for a release of any portion of the open space easement, the Owner will subject
alternative land, acceptable to the Board of Supervisors to replace such portions of the open
space easement to be released.

F. Tree Conservation.

W1th1n Conservation Areas shown on the Restoration Concept Plan and-within—Tree
shewee ept—Plall; the Applicant shall preserve a minimum of
elghty percent (80%) of the ex1st1ng canopy in-the cumulative-Censervation-Areas—and-Tree
Genservation-Areas? exclusive of stands of Virginia Pine over twenty-five (25) years in age. A
maximum of twenty percent (20%) of the existing canop'y may be removed to the extent
necessary for the construction and/or installation of (a) utilities other than stormwater
management ponds and similar facilities, (b) trails and Stormwater Management Facilities that
are required pursuant to these Proffers, (c) stream and wetland mitigation activities, and (d)
potential preservation activities related to the Broad Run Toll House.

If, during construction on the Property, it is determined by the Applicant's certified
arborist or the County that any healthy tree located within the boundaries of any of the Tree
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Preservation Areas and Conservation Areas has been damaged during construction and shall not
survive, then, the Applicant shall remove each such tree and replace each such tree with two (2)
2% - 3 inch caliper native, non-invasive deciduous trees. The placement of the replacement trees
shall be proximate to the area of each such damaged tree so removed, or in another area as
requested by the County.

After construction has been completed by the Applicant, Forest Management Techniques,
performed by or recommended by a professional forester or certified arborist, that are necessary
to protect or enhance the viability of the canopy may be undertaken. Such Management
Techniques may include, without limitation, pruning and the removal of vines, invasive species,
trees uprooted or damaged by extreme weather conditions, and trees or limbs that are diseased,
insect-infested, dead, or are considered a hazard to life or Property. Every site plan and any
construction plans and profiles for any use on the Property that includes a portion of the land
area required to be subject to the Easement shall contain a note stating that the removal of trees
within the Open Space Easement is prohibited except in accordance with the provisions outlined
in these conditions and the recorded Open Space Easement.

G. River and Stream Corridor Resources (RSCRE) Reforestation.

With the exception of the encroachments depicted on the Concept Plan, the River and
Stream Corridor Resources (defined as including 100-year floodplains; adjacent steep slopes
(slopes of twenty-five percent (25%) or greater, starting within fifty (50) feet of streams and
floodplains and extending no farther than one hundred (100) feet beyond the originating stream
or floodplain)}and the fifty (50) foot management buffer surrounding floodplains and adjacent
steep slopes) withimtire~Prepesty? shall be preserved and remain in their natural state. The
Applicant shall replant open areas within or adjacent to the 100-year floodplain, without the need
for a floodplain study, floodplain alteration or floodplain alteration waiver, in an amount equal to
the area of the proposed development that encroaches into the River and Stream Corridor
Resources, as shown on the Restoration Concept Plan. Such replanting shall be located first, to
the extent feasible, in the general vicinity of the areas disturbed, second, in the areas identified as
"RSCRE Reforestation Area" on the Restoration Concept Plan (Exhibit F), and third, within Tax
Map Parcel PIN #'s 042-29-6582, 042-29-8238, and/or 042-49-0209. The amount of such
replanting shall exceed the 2.87 acres shown on the Restoration Concept Plan as necessary to
achieve an amount equal to the areas of the proposed development that encroach into the River
and Stream Corridor Resources.

The Applicant shall submit a riparian planting plan, prepared by a professional forester,
landscape architect, or certified arborist, for such replanting areas. Such replanting plan shall be
submitted at the time of each site plan or construction plans and profiles proposing the
development of any area that encroaches into the River and Stream Corridor Resources for
review and approval by the County Urban Forester. Each such plan shall provide for three (3)
gallon, containerized, native, deciduous trees to be planted at a density of three hundred (300)
trees per acre on a twelve (12) foot by twelve (12) foot staggered grid. Each approved riparian
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planting plan shall be implemented concurrent with the development of the areas subject to such
site plans or construction plans and profiles prior to occupancy. In the event that a targeted
stocking of seventy-five (75) percent survival with uniform distribution is not achieved within
one (1) year, the Applicant shall provide supplemental planting to achieve the targeted stocking.

H. Stormwater Management Best Management Practices (SWM/BMPs)/Low_Impact
Development Techniques (LIDs).

The Property shall be developed in accordance with Best Management Practices (BMPs).
Notwithstanding the SWM/BMPs depicted on the Concept Plan, Low Impact Development
Techniques, such as but not limited to green roofs, rain gardens, cisterns, and planted swales
shall be incorporated into the Property's overall stormwater management approach where
practicable in order to meet the applicable stormwater management requirements of Loudoun
County inclusive of those BMPs depicted on the Concept Plan. The locations and water quality
benefits of such LID techniques shall be included in each site plan and construction plans and
profiles submitted for the uses on the Property.

L. Stormwater Management Filter/Cartridge Maintenance.

To the extent the Applicant installs underground (cartridge or filter system) stormwater
management facilities, the Applicant shall be responsible to maintain, repair, and replace such
facilities at its sole cost and expense in accordance with Chapter 1096 Stormwater Management
of the Codified Ordinances of Loudoun County. The County, its agents, employees, successors
and assigns, shall be entitled to have access to such facilities at any time to inspect, to ensure the
fulfillment of the maintenance responsibilities, and, if necessary, at the County's sole discretion,
to conduct such maintenance, repair and replacement as may be necessary, at the Applicant's
expense. Prior to approval of the first site plan, the Applicant shall furnish a written maintenance
agreement in a form approved by the County Attorney and a financial guarantee in the form of a
cash escrow or irrevocable letter of credit satisfactory to the Director of General Services to
secure its obligation to provide appropriate and necessary maintenance, repair, and replacement
of such underground stormwater management facilities. The financial guarantee shall remain in
force and effect for a period of twenty-five (25) years, and the amount of the financial guarantee
shall be $1,625.00 per underground filter or cartridge covered by the maintenance agreement
unless the Director of the Department of General Services shall approve a lesser amount. The
maintenance agreement shall be recorded among the land records and shall remain in force for so
long as such underground facilities remain in use.

J. Broad Run Water Quality Monitoring.

Surface water quality monitoring shall be conducted by the Applicant for the purpose of
monitoring water quality impacts of the uses on the adjacent Broad Run. The Applicant shall, in
cooperation with County Staff, and concurrent with submission of the first site plan or
construction plans and profiles for a use on the Property, whichever is first in time, develop a
water quality monitoring plan for monitoring sites quarterly, that identifies the location of
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monitoring sites, sampling and assessment protocols, format of data reporting, and water quality
thresholds as a basis for corrective action based on sampling. If at any time the monitoring
results exceed the established water quality thresholds, the Applicant shall take immediate action
to investigate the condition. Ifthe condition is a result of activity on the Property, the Applicant
shall take immediate action to remediate the condition to the established water quality thresholds.
Monitoring activities shall begin at least thirty (30) days prior to land disturbance associated with
construction of the first use on the Property and shall be conducted through a time period of one
year after release of the final construction performance bonds for the uses. The County shall
have the authority, with adequate notice to the owner, to enter the Property at any time to test the
water quality of Broad Run and its tributaries.

K.  Trails Located Within the Eleedplais® Li vex and. Shreom Corridor Lesourees

river SireaM Corridor resowres
Trails located within the ﬂeeépwshall be constructed with pervious surfaces and,
where such trails cross jurisdictional waters and/or wetlands, raised boardwalks, with designs
consistent with the sections provided on Sheet 15 of the Concept Plan, previded—the~Owner

WW@MMMWMM

Publlc access easements shall be prov1ded on all tralls located w1th1n the ﬂoodplaln

L. Harvesting Trees from Cleared Areas.

The Owner shall harvest trees from those areas of the Property that are forested and are to
be cleared by the Owner for development of the uses on the Property. The Owner shall retain
any proceeds received from the sale of the harvested forest products.

M. Green Building Practices.

The Owner shall employ development attributes of the United States Green Building
Council's Leadership in Energy and Environmental Design ("LEED") program into the planning
of the employment and residential buildings that are a minimum of four stories or fifty (50) feet
on the Property. Those elements may include, but shall not be limited to, sustainable site design,
water efficiency, energy management, materials and resource reuse, and/or interior
environmental quality. The following alternative transportation-related elements will be
included throughout the Property:

a. secure bicycle parking areas for all employment and commercial
buildings and sheltered bicycle parking areas for multi-family
residential buildings;

b. shower facilities for employees in all buildings at least four stories
or fifty (50) feet in height and containing greater than 100,000
square feet of non-residential uses; and
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C. the locating of a bus or shuttle stop within one-quarter mile of each
employment and commercial building.

While this Proffer shall not be construed as a commitment to obtain a certain level of
LEED certification, the design and construction of all employment and residential buildings a
minimum of four stories or fifty (50) feet will incorporate sustainable building elements for
LEED version 3, or the current version of LEED effective at the time of site plan submission for
New Construction or for Core and Shell, and will be designed to achieve LEED goals, including
reduction in potable water use, energy use reductions, construction waste diversion from sanitary
landfills or incinerators, and enhanced indoor environmental conditions, to the extent the Owner
determines that such LEED elements and goals can be incorporated without impairing the
competitiveness of the Owner's buildings in the marketplace.

The Owner shall employ a LEED accredited professional in the design of each
employment and residential building a minimum of four stories or fifty (50) feet in height.

All residential buildings and individual dwelling units shall be outfitted with energy
efficient appliances including, but not limited to, ENERGY STAR or an energy efficient rating
equivalent qualified dishwashers, refrigerators and clothes washers. In addition, each residential
building shall include conveniently located facilities to enable residents to recycle mixed waste
products.

IIlI. TRANSPORTATION
A. Road Network.

Unless otherwise specified in the Proffers, all roads required for access to and within the
Property shall be constructed in accordance with the County's Land Subdivision and
Development Ordinance and the FSM to provide access to the various portions of the Property as
they are developed. All public roads required for access to and within the Property shall be
designed and constructed in accordance with applicable VDOT and County standards. Except as
provided in Proffer IIL.C., on-site public roadways shall be constructed as development of each
section of the Property that includes such roadways occurs consistent with the timing specified in
Proffer II.D.

Dedication of land for public roads and parallel trails shall include all related easements
outside the right-of-way, such as slope, maintenance, storm drainage and utility relocation
easements, necessary to construct the public roads and parallel trails shown on the Concept Plan
within the Property and along the Property's existing public street frontage. Dedication of right-
of-way and easements to the County for the public roads and parallel trails shown on the Concept
Plan shall occur concurrently with development of each section of the Property unless already
dedicated by others. However, if requested by the County to dedicate the right-of-way and
related easements in advance of development on the Property, the Owner shall make such



KINCORA
(ZMAP 2008-0021)
PROFFER STATEMENT
October 5, 2009 Page 15

dedication if: (1) others have prepared and obtained final approval of construction plans and
profiles consistent with the Concept Plan, which require dedication to commence construction;
and (2) provided that the Owner shall not be obligated to incur costs or post bonds with the
County in connection with such dedication.

B. Pacific Boulevard Alignment.

The final alignment of Pacific Boulevard as it crosses the northeast corner of the site and
Broad Run and connects to Russell Branch Parkway shall be determined at the time VDOT right-
of-way plans and/or Owner-initiated construction plans and profiles are approved, and such
alignment may be shifted from the alignment shown on the Concept Plan without requiring a
Zoning Concept Plan Amendment or proffer amendment. If the Board of Supervisors approves
the creation of a community development authority to finance construction of Pacific Boulevard,
and VDOT and/or the County have not approved the final alignment of the off-site portion of
Pacific Boulevard in connection with the review and approval of the requisite plans for Pacific
Boulevard, the community development authority shall, at the time required by the terms of these
Proffers, deposit with the County the necessary funds for the construction of that segment of
Pacific Boulevard, in the alignment shown on the Concept Plan, to be held by the County and
used only for the future construction of that segment of Pacific Boulevard. Any interest that
accrues on such funds shall likewise be held and used only for the construction of that segment
of Pacific Boulevard. Any portion of such funds or accrued interest that is not used for the
construction of Pacific Boulevard, if any, shall be returned to the community development
authority.

¢ Construction of Public Roads With a CDA.

In the event the Board of Supervisors creates for the Property a community development
authority ("CDA") pursuant to § 15.2-5152 et seq., Code of Virginia (1950), as amended, the
Owner shall dedicate right-of-way to the County and/or to VDOT, if and as necessary for the
ultimate configuration of the following road improvements and, with the funding to be provided
by such CDA, shall construct, bond for construction or cause to be constructed the following
transportation improvements, within three (3) years of the date the CDA is created by the Board,
with reasonable extensions to be granted should market conditions not permit issuance of CDA
bonds at a reasonable rate of interest:

14 Gloucester Parkway. The extension of Gloucester Parkway as shown on the
Concept Plan from the planned terminus of the Route 28/Gloucester Parkway interchange
project, across the Property and Broad Run, and, subject to the provision of off-site right-of-way
by others, to Loudoun County Parkway. Such extension of Gloucester Parkway shall be a full
section of a four (4) lane divided highway and shall include the bridge and appurtenances
required to cross Broad Run with such 4-lane section and a ten (10) foot wide bicycle trail on the
north side of such extension of Gloucester Parkway. The Owner shall dedicate right-of-way on
the Property for Gloucester Parkway 120 feet in width to accommodate an ultimate 6-lane



KINCORA
(ZMAP 2008-0021)
PROFFER STATEMENT
October S, 2009 Page 16

divided section. The Owner shall construct the 4 lanes required by this Proffer as the outer lanes
of the ultimate planned 6-lane divided road section for Gloucester Parkway.

2. Pacific Boulevard. The Owner shall construct the extension of Pacific Boulevard
as shown on the Concept Plan from the southern Property boundary across the Property and
Broad Run, and subject to provision of off-site right-of-way by others, to the current terminus of
Russell Branch Parkway. Such extension to Russell Branch Parkway shall be a full section of a
four (4) lane divided highway and shall include the bridge and appurtenances required to cross
Broad Run with such 4-lane section and a ten (10) foot wide bicycle trail on the west side of such
extension of Pacific Boulevard; provided the Owner/CDA shall not be responsible for any
portions of the four lane section which have been or are committed to be constructed by others.

On or before the date that is sixty (60) days from the date of final approval of this
rezoning application (ZMAP 2008-0021), the Owner shall petition the Board of Supervisors to
create a CDA for the purpose of financing construction of at least the road improvements
identified in this Proffer. The Owner shall include all of the Property in the petition to create
such CDA. The Owner shall be permitted to coordinate the timing and implementation of
construction of these public roads pursuant to this Proffer with other construction projects by
others, provided such public roads are constructed or bonded for construction within three (3)
years of the date the CDA is created by the Board, with reasonable extensions to be granted
should market conditions not permit issuance of CDA bonds at a reasonable rate of interest.
Nothing provided in this Proffer shall prevent the Owner from obtaining any land use approvals
(including, without limitation, site plan, subdivision, construction plans and profiles and grading
permit) for the Property, nor from commencing construction on the Property, during the design
and construction of these public roads. In the event the CDA is created to finance construction
of the roads identified in this Proffer, the Owner shall be allowed to develop any uses permitted
on the Property without regard to the provisions of Proffer IIL.D. below, as long as (i) such uses
are consistent with the linkage limitations outlined in Proffer LF., and (ii) the Owner provides the
necessary intersection improvements to connect the private streets to Pacific Boulevard as shown
on the Concept Plan. In the event the necessary right-of-way for the off-site portions of
Gloucester Parkway and/or Pacific Boulevard have not been dedicated to VDOT and/or the
County and have not otherwise been acquired by VDOT and/or the County, within twelve (12)
months of the date the CDA is created, the Owner's and/or the CDA's obligation to construct the
off-site portions of the respective road for which the right-of-way is needed shall be deferred
until such time as the right-of-way is acquired, and the Owner shall be permitted to pursue
development of the Property notwithstanding that such portion of the road is not constructed.
The CDA shall be responsible for maintenance of the segments of road constructed by the CDA
until such time as such segments of road are accepted into the VDOT system for maintenance.
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D. Construction of Public Roads Without a CDA.

If the Board of Supervisors has not created a CDA for the Property to fund the
transportation improvements described in Proffer III.C. above, within twelve (12) months of the
final approval of this rezoning application ZMAP 2008-0021, and the Owner desires to proceed
with development of the Property without CDA financing, the Owner shall construct or bond for
construction the following transportation improvements in accordance with the transportation
construction schedule set forth below, which includes in the non-residential use numbers all non-
residential uses constructed on Property and on the PD-IP Portion:

1. Uses In Land Bay Q. Unless already constructed by Owner or others, prior to the
first site plan approval for construction of any use in Land Bay Q, the Owner shall construct or
bond for construction the following transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for the ultimate
configuration of this roadway as a four-lane divided road, and construct
the two additional lanes of Pacific Boulevard from the southern Property
boundary to Gloucester Parkway as shown on the Concept Plan and in
accordance with VDOT standards, together with deceleration, acceleration
and turn lanes and transitions to an undivided section to the south as
required by VDOT.

b. Bicycle Trail — Pacific Boulevard: To the extent not
located within the public right-of-way, dedicate a fourteen (14) foot wide
on-site public access easement in the setback area along the west side of
Pacific Boulevard, and construct a ten (10) foot wide bicycle trail on the
Property within the public right-of-way and/or within such public access
easement along the portion of Pacific Boulevard constructed pursuant to
the preceding paragraph. This trail shall be located generally as shown on
Sheets 15 and 16 of the Concept Plan.

2. Transportation Improvements for Transportation Phase 1A (initial uses of the
Property and PD-IP Portion up to and including 300,000 square feet of non-residential uses
(which may include up to 270 hotel rooms) and 300 residential dwelling units). Prior to the first

record plat or site plan approval, whichever is first in time, for construction of any use on the
Property, and unless already constructed or installed by others, the Owner shall construct or bond
for construction the following transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for the ultimate
configuration of this roadway as a four-lane divided road, and construct
Pacific Boulevard, except any portion already constructed or committed to
be constructed by others, from its intersection with Gloucester Parkway as
shown on the Concept Plan to a point sufficient to provide access to the
portion of the Property proposed for such uses. Such portion of Pacific
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Boulevard shall consist of two lanes of the ultimate four-lane divided road,
as such four-lane divided road is depicted on the Concept Plan and in
accordance with VDOT standards, together with deceleration, acceleration
and turn lanes.

b. Bicycle Trail — Pacific Boulevard: To the extent not
located within the public right-of-way, dedicate a fourteen (14) foot wide

on-site public access easement in the setback area along the west side of
Pacific Boulevard, and construct a ten (10) foot wide bicycle trail on the
Property within the public right-of-way and/or within such public access
easement along the portion of Pacific Boulevard constructed pursuant to
the preceding paragraph to serve the portion of the Property proposed for
such use. This trail shall be located generally as shown on Sheets 15 and
16 of the Concept Plan.

3. Transportation Improvements for Transportation Phase 1B (up to and including

1.125.000 square feet of non-residential, non-hotel uses, 270 hotel rooms and 700 residential
dwelling units). Prior to issuance of the zoning permit for the 300,001% square foot of non-
residential uses (inclusive of any hotel rooms constructed in Phase 1A) or the 301st residential
dwelling unit, whichever is first in time, and unless already constructed or installed by others, the
Owner shall construct or bond for construction the following transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for the ultimate
configuration of this roadway as a four-lane divided road and construct
Pacific Boulevard, except any portion already constructed or committed to
be constructed by others, from its current terminus at the southern
Property boundary across the Property, as a four-lane divided road, to the
proposed intersection of Pacific Boulevard with Road 2, or to a point
further north of this intersection if such extension is necessary to provide
access to the portion of the Property proposed for such uses, as such four-
lane divided section is depicted on the Concept Plan and in accordance
with VDOT standards, together with deceleration, acceleration and turn
lanes at the intersections with the roads that provide access to the land
bays along Pacific Boulevard, as required by VDOT. In addition, traffic
signals shall be provided at all of the intersections with roads that provide
access to land bays along Pacific Boulevard, if warranted by VDOT.
Warrant studies shall be submitted to VDOT and the County with the
submission of the construction plans and profiles for such roads that
provide access to the land bays along Pacific Boulevard. If the traffic
signals are not warranted at the time of the initial construction of Pacific
Boulevard in Transportation Phase 1B, then the obligation to provide such
signals shall be deferred to the beginning of Transportation Phase 2A, if
warranted by VDOT at that time.
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required by VDOT. In addition, traffic signals shall be provided at all of
the intersections with roads that provide access to land bays along Pacific
Boulevard, if warranted by VDOT. Warrant studies shall be submitted to
VDOT and the County with the submission of the construction plans and
profiles for such roads that provide access to the land bays along Pacific
Boulevard. If the traffic signals are not warranted at the beginning of
Transportation Phase 2B, then the obligation to provide such signals shall
be deferred to the beginning of Transportation Phase 3, if warranted by
VDOT at that time.

b. Bicycle Trail — Pacific Boulevard: To the extent not
located within the public right-of-way, dedicate a fourteen (14) foot wide
on-site public access easement in the setback area along the west side of
Pacific Boulevard, and construct a ten (10) foot wide multi-purpose trail
on the Property within the public right-of-way and/or within such public
access easement along the portion of Pacific Boulevard constructed
pursuant to the preceding paragraph. This trail shall be located generally
as shown on Sheets 15 and 16 of the Concept Plan.

C. Gloucester/Pacific Intersection: In the event signalization
is not provided by others or in prior phases of development, a traffic signal
shall be installed at the Gloucester/Pacific intersection, subject to review
and approval of a traffic signal warrant study submitted to VDOT. The
traffic signal and intersection layout shall be designed to VDOT standards
and to accommodate the ultimate four-way intersection at such time as
Gloucester Parkway is extended to the west. If the traffic signal is not
warranted at the beginning of Transportation Phase 2B, then the obligation
to provide such signal shall be deferred to the beginning of Transportation
Phase 3 if warranted by VDOT at that time.

6. Transportation Improvements for Transportation Phase 3 (full buildout). Prior to

issuance of the zoning permit for the 2,400,001* square foot of non-residential uses, non-hotel
uses and unless already constructed or installed by others, the Owner shall construct or bond for
construction the following transportation improvements:

a. Gloucester Parkway: Dedicate right-of-way, if and as
necessary, and construct an extension of Gloucester Parkway, except any
portion already constructed or committed to be constructed by others,
from Pacific Boulevard across the Property, with a bridge across Broad
Run, as shown on the Concept Plan, and, subject to right-of-way being
provided by others, connecting to Loudoun County Parkway. Such road
extensions shall be four-lane divided roadways and shall be constructed,
as illustrated on the Concept Plan and in accordance with VDOT
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standards, together with deceleration, acceleration and turn lanes as
required by VDOT.

b. Bicycle Trail — Gloucester Parkway: To the extent not
located within the public right-of-way, dedicate a fourteen (14) foot wide

on-site public access easement in the setback area along the north side of
Gloucester Parkway, and construct a ten (10) foot wide multi-purpose trail
within the public right-of-way and/or within such public access easement
and along the portion of Gloucester Parkway constructed pursuant to the
preceding paragraph, which shall connect to the bicycle trail located on the
west side of Pacific Boulevard.

c. Gloucester/Pacific Intersection: In the event signalization
is not provided by others or in prior phases of development, a traffic signal
shall be installed at this intersection, subject to review and approval of a
traffic signal warrant study submitted to VDOT. The warrant study shall
be submitted to VDOT and the County with the first final site plan
submitted to the County for development in Transportation Phase 3.

E. Acquisition of Off-Site Right-of-Way/Easements.

1. In addition to dedicating right-of-way and easements on the Property, the Owner
shall make a good faith effort to acquire off-site right-of-way or easements necessary for the
construction of the off-site portions of Pacific Boulevard and Gloucester Parkway proffered
herein. Where, despite such good faith efforts, right-of-way and/or easements necessary for
construction of such off-site portion of Pacific Boulevard and/or Gloucester Parkway cannot be
obtained either (i) voluntarily through donation or proffer to the County, or (ii) through purchase
by the Owner at a fair market value price, the Owner shall request VDOT and/or the County to
acquire such right-of-way and/or easements by appropriate eminent domain proceedings by
VDOT and/or the County, with all costs associated with the eminent domain proceedings to be
borne by the Owner, including but not limited to, land acquisition costs. The initiation of such
eminent domain proceedings is solely within the discretion of VDOT and/or the County. It is
understood that the County will attempt to obtain the off-site right-of-way for both the extension
of Pacific Boulevard and the extension of Gloucester Parkway, as a condition of County
approvals of land use applications for the properties across which such extensions will be
constructed. The Owner shall not be required to pay any amounts for such right-of-way to the
extent the County obtains such right-of-way as a condition of County approvals of land use
applications.

2. If the necessary right-of-way and/or easements cannot be acquired voluntarily and
the County and/or VDOT choose not to exercise the right of eminent domain within six (6)
months of a written request by the Owner, the Owner shall be released from the obligation to
acquire such right-of-way. If the County and/or VDOT elect to defer its exercise of eminent
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domain, then the Owner's Proffer requiring such acquisition or construction shall likewise be
deferred.

3. Notwithstanding the commitments in Proffer III.D. above, the Owner shall not be
prevented from obtaining any land use approvals (including, without limitation, site plan,
subdivision, construction plans and profiles, grading permit, zoning permit, building permit, and
occupancy permit) for the Property, nor from commencing construction on the Property, during
the pendency of any eminent domain proceedings initiated pursuant to this Proffer, nor any
deferral of the County's and/or VDOT's exercise of eminent domain pursuant to Proffer ITL.LE.2.
above.

F. Traffic Signalization.

When required by the phasing provisions set forth in the paragraphs above, the Owner
shall prepare a signal warrant analysis for the installation of the traffic signals identified in each
respective Transportation Phase. Pursuant to said signal warrant analysis, and if warranted by
VDOT, the Owner shall design and install traffic signalization at the respective intersections
when required by the schedule above. In the event a signal has not been warranted by VDOT
when the Owner desires to proceed with the respective phase of development on the Property,
the obligation to design and install such signal shall be deferred to the beginning of the next
phase of development on the Property. In the event a signal proffered above has not been
warranted at the beginning of Transportation Phase 3 of development on the Property, the Owner
shall make a cash contribution to the County for the cost of the design and installation of such
traffic signal. Such cash contribution shall be made prior to issuance of the first zoning permit
for a use in Transportation Phase 3 of the development. The amount of the cash contribution
shall be based on an éstimate provided to the County by a certified engineer; however, in no case
shall the contribution exceed Two Hundred Seventy-Five Thousand and 00/100 Dollars
($275,000.00) for each traffic signal. This maximum limit on said contribution shall escalate in
accordance with the Consumer Price Index ("CPI") from a base year of 2009.

G. Cash Eguivalen_t Contribution.

Unless otherwise provided in these Proffers or unless such improvements are provided in
cooperation with others by private agreement or subject to the commitments of other zoning
applications, the Owner agrees that, in the event any of the transportation improvements
described above in Proffer III.D., except (i) the bridge crossings and off-site extensions of
Gloucester Parkway and Pacific Boulevard, and (ii) the portions of Pacific Boulevard and
Gloucester Parkway constructed by VDOT with the construction of the Route 28/Nokes
Boulevard/Gloucester Parkway interchange, are constructed or bonded for construction by others
prior to bonding for construction by the Owner, the Owner shall contribute to the County or its
designee, for each such improvement provided by others, an amount equal to the cost of
constructing such transportation improvements described above in Proffer IIL.D. in lieu of actual
construction of each such improvement provided by others. For the purposes of determining the
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in-lieu-of contribution, (i) the actual cost of the respective improvements will be used if
available; if not, the value of the bond estimate will be used, and (ii) construction costs shall be
deemed to include all engineering, surveying, bonding, permit fees, utility relocation, and other
hard costs of construction based on paid invoices. Such contribution in lieu of actual
construction shall occur at the time the Owner would otherwise have been required by these
Proffers to bond or construct such improvements. As determined by the County, such
contribution shall either be used to reimburse the party who constructed such improvements, or
for regional roadway or transit improvements in the vicinity of and for the benefit of the

Property.
H.  Highway Noise Mitigation. — See. Lefirrnl Covivands

Concurrently with the filing of the first site plan or construction plans and profiles for the
Property, whichever is first in time, the Owner shall submit an acoustical analysis for the
Property to determine which areas of the Property may be adversely impacted by highway noise
generated along (i) the Route 28 (Sully Road)/Pacific Boulevard frontage, and (ii) the Gloucester
Parkway frontage. With each subsequent site plan for a residential, hotel, or employment use on
the Property, the Owner shall demonstrate compliance with the aforementioned acoustical
analysis with the goal of mitigating material adverse highway noise impacts in the noise sensitive
areas of the Property, such that (a) interior noise levels do not exceed 50 dbA for residential and
hotel units, (b) exterior noise levels at the fagade of office buildings do not exceed 70 dbA, and
(c) outdoor passive and active recreation areas do not exceed 65 dbA Compliance with the
acoustical analysis shall demonstrate the methods that shall be incorporated into the site and

building design in order to reduce noise levels for residential, hotel and uses in accordance
with the noise abatement criteria specified above, with preference given |to passive measures,
such as landscaping and berming, to the extent practicable.

Qx{plobnu\&—
I Bus Shelters.

Within six (6) months of the date of commencement of public bus service to the Property,
the Owner shall construct two (2) bus shelters on the Property along Pacific Boulevard. Said bus
shelters shall be in addition to those required in accordance with SPEX 2008-0054. The Owner
shall coordinate the design and location of these bus shelters with the Office of Transportation
Services or other appropriate County agency. The commitment in this Proffer to construct bus
shelters shall terminate twenty (20) years after issuance of the zoning permit for the Property, if
no public bus service to the Property has been established during such twenty (20) years;
provided upon such termination, the Owner shall contribute to the County a cash contribution in
the amount of the estimated cost of two (2) bus shelters to be used by the County to construct
such bus shelters in the future. The bus shelters shall be maintained by the Owners Association
established pursuant to Proffer VII. The Owner shall coordinate the design and location of such
bus shelters with the Office of Transportation Services at the time of site plan review.
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J. Transportation Demand Management Program.

Prior to issuance of the first zoning permit for an office or residential use on the Property,
the Owner shall implement a Transportation Demand Management ("TDM") program whose
objective is to reduce peak hour vehicle trips to and from the site. The means to achieve this
objective over the build-out period for this site may vary from time to time as knowledge is
gained about specific factors and as the area and region develop. Elements of this program shall
include, but shall not necessarily be limited to, the following:

1. Identify an Employer Transportation Coordinator (ETC) for each employment or
residential building to serve as the TDM contact with the Loudoun County Office of
Transportation Services ("OTS"). ETCs shall promote and encourage commuting alternatives in
cooperation with other private and public TDM efforts or Transportation Management
Associations. ETCs shall meet with OTS Staff to clarify commuting options to the site and
develop promotions and programs in support of established TDM goals.

2. Conduct initial and biennial employee commute surveys of employees of
employment buildings and residents of residential buildings to benchmark and measure progress
toward the reduction of vehicle trips and vehicle emissions.

38 Provide a minimum of five percent (5%) of total parking spaces for each
employment or residential building as preferred parking spaces for (a) carpool/vanpool vehicles,
(b) fuel efficient vehicles, or (c) car sharing vehicles.

4. Promote flexible, compressed, or telework schedules for on-site employees and
residents.
5. Support transit service by encouraging all employers to provide qualified

transportation fringe benefits, as allowed under Section 132(f) of the Internal Revenue Code.

6. Construct and maintain permanent public information displays in all employment
or residential buildings for distribution of alternate commute information, including transit
schedules, park-and-ride lot maps, rideshare programs and telework.

7. Install secure weather-protected bicycle storage facilities or bicycle racks for a
minimum of twenty (20) bicycles for each employment or residential building. Such bicycle
storage facilities and/or bicycle racks shall be located in a convenient location for use by
employees and/or residents and shall be installed prior to issuance of the occupancy permit for
each respective building.

8. Provide accessible shower facilities in all employment buildings that are a
minimum of four stories or fifty (50) feet in height and containing greater than 100,000 square
feet of non-residential uses.



KINCORA
(ZMAP 2008-0021)

PROFFER STATEMENT
October 5. 2009 Page 26
9. Provide information on office employers' and residential buildings' intranet or

internet sites detailing alternative modes of transportation and other travel reduction
opportunities.

10.  Submit to OTS biennial travel reduction plans outlining strategies for reducing
vehicles trips to and from the Property during peak hours.

K. Transit Service Contribution.

At the time of issuance of each residential zoning permit for the Property, the Owner
shall make a one-time cash contribution to the County in the amount of Five Hundred Seventy-
Five and 00/100 Dollars ($575.00) for each of the market rate dwelling units developed on the
Property. Such contributions shall be used, in the discretion of the Board of Supervisors, to fund
capital equipment for transit services that serve the Property. Said contributions shall be
escalated in accordance with the changes in the Consumer Price Index ("CPI") from a base year

0f 2009 (see Proffer VIIL.C.).
L. Kincora Shuttle.

Upon issuance of zoning permits for greater than 1,500,000 square foot of non-
residential, non-hotel uses (which threshold shall include the non-residential uses constructed on
the PD-IP Portion) and if there is adequate demand as determined by the County Office of
Transportation Services, the Owner shall provide a private shuttle service during regular business
hours utilizing vehicles with a minimum capacity of twenty (20) persons for the transport of
employees and residents between the uses on the Property with the intent of connecting those
non-residential uses located in Land Bays N and Q with the remaining uses on the Property. In
addition, until such time as regional transit service is available to the site, the Applicant shall
provide such shuttle service to the nearest park-and ride facility or regional transit facility.

IV. RECREATION AND HISTORIC
A. Recreation.

1. The Owner shall construct a bicycle and pedestrian circulation system consisting
of sidewalks and trails on the Property in substantially the same location as illustrated on Sheets
15 and 16 of the Concept Plan. Sidewalks need not be constructed in locations where asphalt
trails are constructed to provide the pedestrian circulation linkage depicted on Sheets 15 and 16
of the Concept Plan. Sidewalks shall be constructed on both sides of Roads 1, 2, 3,4, 5,6, 7, 8,
9, 10, 11 and 12 as depicted on Sheet 16 of the Concept Plan and shall include conveyance of
appropriate public access easements. Sidewalks and trails shall be constructed in phases
concurrently with the development of land in areas adjacent to such sidewalks and trails. Unless
constructed in the public right-of-way, sidewalks shall be subject to a public access easement of
a minimum of six (6) feet in width, asphalt trails shall be subject to a public access easement of a
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minimum of twelve (12) feet in width, and all other trails shall be subject to a public access
easement of a minimum of eight (8) feet in width. Trails constructed within the-majer-floodplain
west-of Pacific Boulevard orinthe River-and-Stream-Corridor- ég%otﬁarmgemeﬁt—&sﬁef*shall
be constructed of pervious surfaces and with raised boardwalk crossings where such trails cross
jurisdictional waters and/or wetlands as depicted in the sectlon exh1b1ts prov1ded on Sheet 15 of
the Concept Plan. Trails constructed outside of s :

surfaces, boardwalks and raised walkways as may be permitted, in accordance with the
applicable provisions of the FSM. Unless a different minimum width is established for a specific
trail elsewhere in these Proffers, asphalt frails shall be a minimum width of ten (10) feet. All
other trails shall be width of/six (6) feef Sidewalks shall be constructed of concrete,

"~ brick, concrete or ete or brick pavers, marble or other material typically used for sidewalks in office

parks and mixed-use centers, in accordance with the Design Guidelines and applicable

provisions of the FSM, and shall be a minimum width of fewr<(4)-feet-for-private-sidewalles;-and;

Oith WidthS  subject to VDOT approval, a minimum width-ePfive (5) feet for-public-sidewatk®—
Sown en \he

,ompir Pl 2. As each portion of the Property receives record plat approval or site plan

approval, whichever is first in time, the Owner shall develop and dedicate to the Owners
Association provided in Proffer VII., the SWM/BMP Ponds, the trails, civic spaces and open
space areas identified in such portion, all as illustrated on the Concept Plan. The declaration of
covenants, conditions and restrictions recorded against the Property (the "OA Covenants") shall
require the establishment of maintenance procedures and sufficient funding so that the Owners
Association will have the financial ability to maintain such facilities and open space areas in a
decent, clean, safe and healthy condition for use by residents of the Property.

B. Heron Rookery Observation Platform.

Concurrently with construction of the trails within the floodplain area within the 1,400
foot Rookery Radius as depicted on the Concept Plan, the Owner shall construct an observation
platform of not less than 400 square feet from which users of the trail can view the heron
rookery. Such observation platform shall be a component of the trail system referenced in
Proffer IV.A. and shall be maintained by the Owners Association, unless and until such time as
the floodplain and/or the trail and observation platform are dedicated to the County. Such
observation platform shall be located outs1de of the 700 foot Rookery Radlus as deplcted on the
ConceptPlan Re~OWREF-ISS6FY p all-an-mpervious-tea pnection :

Rircy and Strean Corridor Wesourge,
C. Dedication of Mn_& and Trails.

Within six (6) months of the completion of all work associated with the construction,
maintenance and certification by the Army Corps of Engineers and/or the Virginia Department
of Environmental Quality, of any wetlands mitigation and/or wetlands mitigation banking areas

Kiver and
Shrean Comdc

€Corridor—50-foet—Management—Buffe? shall be constructed of asphalt and/or such perv1ous5'h"“"

Corridt
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o river ond. stream corridor resowres for Broad Kan
the Owner develops in the/Broad Run floodplain, the Owner shall dedicate to the County the
approximately 162.11-acre 'are®west of Pacific Boulevard within-the-major-floedplainforBroad

Rufras shown on!Sheets 34 and 35)0f the Concept Plan, at no charge, for use as a natural area for

public passive park purposes. Prior to such dedication, all trails located west of Pacific
Boulevard and within the major floodplain for Broad Run as depicted on the Concept Plan shall
be subject to public access easements to permit use by the public and shall be maintained by the
Owners Association. In the event the County desires dedication of the wetlands mitigation
and/or wetlands mitigation banking areas prior to the certification by the Army Corps of
Engineers and/or the Virginia Department of Environmental Quality, the Owner shall dedicate to
the County such areas within six (6) months of a request by the County; provided the Owner
retains (i) ownership of all wetlands mitigation banking credits and the County assumes
responsibility for maintenance of such wetlands mitigation areas until such areas are certified as
completed by the Army Corps of Engineers and/or the Virginia Department of Environmental
Quality, and (ii) the right to use and maintain, as may be required by these Proffers, all trails in
such dedication area. ‘

D. Broad Run Toll House. —Sce. oo REFERRAL

At such time as the Applicant is obligated under this Proffer Statement to construct the
extension of Pacific Boulevard across Broad Run and connecting to Russell Branch Parkway, if
(i) such extension of Pacific Boulevard will not permit the preservation of the Broad Run Toll
House in its current location on Loudoun County GPIN Parcel 040-39-8734, and (ii) the
Applicant determines, in consultation with the Office of Historic Preservation, the Department of
Parks and Recreation and the Loudoun County Historic District Review Committee, that it is
feasible to relocate the Broad Run Toll House from its current location to a suitable location on
the Property, the Applicant shall pursue the relocation of the Broad Run Toll House to such
alternative location, at the Applicant's sole expense. Such relocation shall be subject to
applicable provisions of Section 6-1902 of the Zoning Ordinance and in conformance with
applicable state and federal requirements regarding the relocation of such resource.

V. DESIGN - \nclude dniaaers $or tshun <aon

A.  Design Guidelines and Architectural Review. (6(\ will ke W@\d Yo oy,

The Property shall be developed as a unified community consistent with the Design
Guidelines attached to this Proffer Statement as Exhibit D. The Owner shall require the Owners
Association created pursuant to Proffer VII. to establish a Design Review Committee consisting
of owners of all or portions of the Property. The Design Review Committee shall develop
appropriate review procedures to ensure the Property is developed consistent with the Design
Guidelines. The Owners Association shall establish the Design Review Committee within three
(3) months of the creation of the Owners Association, and all subsequent site and building plans
shall be reviewed by the Design Review Committee for consistency with the Design Guidelines.

Confor vantl  With Hhe us'\%n GQuiddunes Hay be enforced Leundan
Vro%re.d deHank ov W%Wiﬁd

Prior Yo extakion of e Dision

Quiddingy W\l bt enforced loudewn :
KL LouDouw) STATION PROFFERS (AFACHMENT 3) AS AN EXMIPLE

Jne Vinwrae Owomaxs Asssciodhion.
Raiend Connlﬂeo_,cov\cbrncu\u, wibh e s
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B. Boulevard Entrances.

Road 1 and Road 2, as identified on the Concept Plan, shall be designed and constructed,
with landscaped medians eight (8) feet in width, to provide attractive boulevard entrances
consistent with the cross-section shown on Sheet 18 of the Concept Plan; provided such
landscaping in the medians shall not obstruct necessary sight distances for traffic. A project
identifigation . feature comparable in size and quality to the design shown on Sheet 21 of the
Concept Plan shall be provided at the entrance from Pacific Boulevard in the southeast corner of
Land Bay J identified on Sheet 11 of the Concept Plan.

C. Alleys.

Site plans shall depict the location of alleys that provide access to the interior of each
land bay. :

D. Demonstration of Square Footage Compliance.

With the filing of each site plan, the Owner shall provide a running tabulation which
presents proposed and approved square footage as follows: (i) total overall site development
within Kincora, (ii) total non-residential use by category proposed and residual amount available;
(ii1) total number of hotel rooms proposed and constructed; (iv) total non-residential use versus
residential use; and (v) total amount of civic space. Such tabulation shall demonstrate
compliance with the square footage limitations set forth in these Proffers and with the tabulation
provided on Sheet 13 of the Concept Plan.

E. Screening of Internal Surface Parking Areas.

Surface parking areas shall be screened from the internal private streets with landscaping
and walls and/or other streetscape elements comparable in size and quality to the examples
provided on Sheets 19 and 19A of the Concept Plan and in Exhibit G, for the purpose of .
buffering headlight glare and other visual impacts of surface parking. ‘Toes not Show Screerury o ! ) v) N‘B
Ar full build-out surface por¥ing Wil e \)ro\mbikd adjacand o Roods 2,0,8,0nd 9 o5 identifi
n 4 ('_MQP}F. Structured Parking.

“Pon.

At full build-out, at least fifty percent (50%) of the required parking spaces will be
located within parking structures. Parking structures that may be visible from public view shall
be treated with individual design elements that may include, but not to be limited to, storefront
appearance, false fenestration, glass, colored or stamped concrete panels, or any combination
thereof, or other architectural treatment for the purpose of blending the parking structure
architecture with that of surrounding buildings. In the event that areas planned for structured
parking are used as surface parking areas prior to full build-out, those surface parking shall be
screened as indicated in Proffer V.E. above. AF full bwild-oud W{\ﬁ@d €S a0 ¥oods
oni
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G. Loading Docks/Dumpster Pads.

All refuse collection and loading areas on the Property shall be oriented so as to have
minimum visibility from publ&roads and residential uses. If such refuse collection and loading
areas are not substantially blocked from view from-pub'l‘ﬁ:" roads and residential uses, they shall
be treated with architectural elements or decorative fencing and landscaping so as to be screened

from pu-b-l'ﬁ' roads and residential uses. = simlar Jo Yine pnm\m} <Huchuwre

H. Rooftop Mechanical Units.

Any mechanical units placed on the rooftops of buildings on the Property shall be
screened by architectural features compatible with bulldmg facade architecture. R_ooF-\O m‘\m‘-\es

mwgo.r tertacwy of recreodkionod courts oy allso screan mﬂopqmpw

Building Entrances.

Unless deemed unfeasible in order to comply with federal security guidelines, each
building constructed on the Property shall be constructed with its principal entrance oriented
towards the street on which it fronts.

Pedestrian access shall be provided from parking areas to the principle entrances of all

buildings' constructed on the Property. The Owner shall ensure that each building can be
accessed from adjacent parking areas via a demarcated pedestrian pathway.

J. Streets. Streetscaping and Landscaping.

1. Street Design. Streets will generally be designed and constructed in a rectilinear
pattern of collector roads, local access roads, streets, and alleys, with streets generally
terminating in other roads and streets. All private streets, sidewalks and trails shall be consistent
with the typ1ca1 road sectlons prov1ded on Sheets 17 and 18 of the Concept Plan,‘pfevﬁed-fhc

34 Private Streets. As modified by these Proffers, all private streets developed on the
Property shall be owned and maintained by the Owners Association with appropriate covenants,
restrictions and assessments. Private streets shall be subject to County review and approval at
the time of applicable subdivision and site plan approvals, and shall be designed and constructed
in accordance with the standards of the FSM applicable at the time such private streets are
submitted to the County for approval. Private streets shall be designed to be comparable in scale
to buildings to which they relate so that they contribute to the sense of a well designed vt
neighborhood.
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4. Streetscape Plan. The Owner shall submit a streetscape plan for each land bay
with the 1mt1a1 site plan subm1ss10n in each respectlve land bay Ihe—s&eetseape‘p}ans—wﬂ-l-

trees may be clustered where appropnate Landscapmg along the
public streets shall be prov1dedP at the time each lot along the street is developed and may be
supplemented with landscaping in addition to what is required by the Zoning Ordinance, at the
Owner's option.

5. Landscaping. Individual building and parking areas on the Property shall be
landscaped in a manner that is coordinated, as to plant material, with the streetscape plan along
the public streets. The landscaping within the parking areas will consist, primarily, of trees
which provide shade or are capable of providing shade at maturity.

6. On-Street Parking. The Owner may provide some of the off-street parking spaces
required by the Zoning Ordinance as on-street parking spaces within 400 feet of the subject
principal use as permitted by the Zoning Ordinance. All on-street parking spaces shall be
provided in accordance with the Zoning Ordinance and applicable VDOT and County standards.

400 twandred (400)

7 Block Sizes. Any block longer than six-hundsed(606) feet shall contain a mid-
block break, such as, withewt-hmitatierf, a plaza, pocket park;-tot lot, village green,-Hewes
gerderf, eating/picnic area, seating area, substantial hotel entrance plaza, or eemparable-passive
use? olhwr owidoor 36:\+mnr~% Spaqa.

K. Lighting.

Lighting on the Property shall be designed and constructed to minimize light trespass,
specifically:

1. Spillover light onto adjacent properties shall not exceed one quarter foot-candle.

2. All exterior light fixtures shall be "full cut-off outdoor lighting fixtures" as
defined by the Illuminating Engineering Society of North America (IESNA). Light shall be
directed inward and downward toward the interior of the Property, away from public streets
(except street lights) and the nearby residential properties.

3. Except for street and parking lot lights installed in accordance with applicable
provisions of the FSM, the maximum height of any freestanding exterior lighting fixtures shall
be 18 feet. Height shall be measured from the ground surface to the bottom of the lighting
fixture.
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for Roods 1,3,4,5,1,10,L,and 1Z a5 identified onn Concept Plan. Buildings Shall be locaded Lok
- MOXiMuM jyond Uerd Sexoock of 20 et 0 vicasured from frord oF curb for Eoads 2,l0,Bend
e S e 7 pecific Land Bay Design Obligations:

1. Building Setbacks. ;
uildings shall be located with a maximum front yard\set back of twenty-five (25) feet from the

adjacent road, as measured from the front of the curb” This setback requirement shall not apply
where buildings front along sidewalk cafes, outdoor plazas, courtyards, terraces, hotel

entrances/plazas and other pedestrian-eriented-eivie-ofopen space.
usealo

Buildings fronting on Route 28 shall be set back a minimum of fifty (50) feet and a
maximum of one hundred and fifty (150) feet from the edge of the Route 28 right-of-way line.
Surface parking located between Route 28 or Pacific Boulevard and any buildings located
adjacent to Route 28 Q Pacific Boulevard, respectively, shall be limited to no more than +we-2% bne(\)
travel aisle$ and o rowg-of parking. Such surface parking shall be screened from Route 28
and Pacific Boulevard with landscaping and a berm comparable in size and quality to the Typical
Pacific Boulevard Section identified on Sheet 18 of the Concept Plan.

2. Residential Open Space Amenities. Each building containing residential uses
shall be located within 300 feet of an open space area at least 2,500 square feet in size. The
distance shall be measured from the point on the building closest to such open space area. Open
space areas may include tot lots, pocket parks, eras;-goﬁh«oyg and similar passivé - .
rgcreational amenities-To¥ (ot Saaﬂ bz o- viiniMum of 5000 Squone. Ceel insize Containin
gommerciad qrode equuipHenX. )
3. Residential Uses in Land Bay F. Any residential uses located in Land Bay F shall
only be located within two hundred and fifty (250) feet of the Road 8 frontage of Land Bay F.

4, Retail Sales Establishments ﬁw i >" Retail sales

establishments located within multi-story office buildings that front on Pacific Boulevard in-aad O Goule 28
bays-west-of-Paeific-Boulevardshall be oriented to the west and not toward Pacific Boulevard. or Boulte 28
No retail sales establishments shall be oriented toward Route 28. Zekoi | Seles € stablishments shall b
sihuoded 50 My are not visible from Roule 28 faiic Blvd,, or Glowsder for .
5. No Freestanding Non-Hotel Commercial Uses in Land Ba or Land Bay N.
There shall be no freestanding non-hotel commercial uses in Land Bay Q or Land Bay N.

6. Screening of Interchange. The Property shall be screened from the Route
28/Nokes Boulevard Interchange with landscaping and a berm along the perimeter of the
interchange, a minimum of 2.5 feet in height and comparable in size and quality to the Typical
Pacific Boulevard Section identified on Sheet 18 of the Concept Plan.

Coods B ond 9 Showld ' do creade ol indurseckion with
Roods 2 avd (0.
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VI. EMERGENCY SERVICES

A. Fire and Rescue Site.

If within two (2) years of the approval of this rezoning application ZMAP 2008-0021, the
County awards construction of a fire and rescue and/or sheriff substation facility on the Property
pursuant to the pending Public-Private Education and Infrastructure Act process for such facility
[DO WE HAVE A SPECIFIC REFERENCE NUMBER?], then within sixty (60) days of the
date such award is made, the Owner shall dedicate and convey to the Board of Supervisors a
minimum of five (5) buildable (i.e., non-floodplain, non-wetlands, non-very steep slopes) acres
located in Land Bay N, as identified on Sheets 9 and 10 of the Concept Plan as "Public Use
Site," to be used for a County fire and rescue and/or sheriff substation facility. In the event such
award is made within two (2) years of the approval of this rezoning application, the Owner shall
(i) permit construction of a temporary access road across Land Bay N to such five-acre site until
such time as access is available from Pacific Boulevard, (ii) construct street access and sidewalks
to the site, and (iii) extend sewer, water, telephone, natural gas and electric service to the
perimeter of the site, all concurrent with the Owner's own development activities on the portion
of the Property abutting the site. The Owner shall not use such five (5) acre site for staging,
dumping or similar activities prior to dedication of the site to the County pursuant to this Proffer.
The site plan for any fire and rescue and/or sheriff substation on such five (5) acre site shall be
provided for comment to the Design Review Committee identified in Proffer V.A. prior to final
approval by the County.

B. Owner's Contribution.

At the time of the issuance of each zoning permit, the Owner shall make a one-time
contribution of Ten Cents ($0.10) per gross square foot of non-residential floor area and Two
Hundred Fifty Dollars ($250.00) per market rate residential dwelling unit, which shall be payable
to the County for distribution by the County to the primary volunteer fire and rescue companies
providing service to the Property. Such contribution shall be adjusted annually in accordance
with changes to the CPI, beginning from a base year of 1988 (see Proffer VIIL.C.). Contributions
pursuant to this paragraph shall be divided equally between the primary servicing fire and rescue
companies providing fire and rescue services to the Property. Notwithstanding the foregoing, at
such time as the primary fire and rescue services to the Property are no longer provided by
incorporated volunteer companies, the obligation to make the contributions listed within this
paragraph shall cease, or be reduced by half if only one service is no longer provided by an
incorporated volunteer company. The intent of these provisions is to support a volunteer fire and
rescue system so long as it is the primary provider of fire and rescue services to the Property.
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C. Sprinkler Systems.

The Owner shall require all builders to provide sprinkler systems as required by
applicable building codes for each use of the Property. The Owner shall install adequate
infrastructure to ensure adequate water flow and pressure for such sprinkler systems.

D. Fire & Rescue Review of Site Plans.

In conjunction with the initial submittal of each site plan, the Applicant shall also submit
such site plan to Fire, Rescue and Emergency Management Planning for review and approval to
ensure that the site layout provides emergency vehicles and personnel adequate access and
circulation throughout the Property.

E. Emergency Access.

All buildings and parking structures shall be designed to permit adequate access and
circulation of emergency personnel and vehicles.

VII. OWNERS ASSOCIATION

The Owner shall establish an Owners Association for the entire Kincora community,
prior to approval of the first record subdivision plat or site plan on the Property, whichever is
first in time. Membership in the Owners Association shall be required of owners of all
commercial lots and residential units on the Property. The Owners Association shall have
among its duties trash collection and maintenance of each of the common area amenities
specified herein, including, without limitation, private streets/alleys, private parking areas,
stormwater management facilities, common areas and open space, trash removal, recycling
services, snow removal, private sidewalks and trails and private roads, and all responsibilities
and duties specifically assigned to the Owners Association in this Proffer Statement. Nothing
herein shall preclude the Owner from incorporating the PD-IP Portion into the Owners
Association and/or establishing separate, sub-associations for any individual sections or land
bays within the Property, with such sub-associations assuming responsibility for maintenance
and other responsibilities within those individual sections or land bays; provided such separate,
sub-associations shall not relieve the owners of units in the applicable sections of the Property
from membership in the Owners Association for the entire Kincora community. Owners
Association documents for the Property shall be submitted for review and approval by the
County prior to the approval of the first application for record subdivision plat or site plan,
whichever is first in time.
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VIII. MISCELLANEOUS

A. Existing Wells and Drainfields.

The Owner shall abandon all existing wells and septic systems located on the Property in
accordance with applicable law.

B. Preliminary Soils Review.

The Owner shall prepare and submit a Preliminary Soils Review of the entire Property
prior to submission to the County of the first preliminary plat, construction plans and profiles or
site plan, whichever is first in time, for any section of the Property.

C. Annual Escalation.

Whenever these Proffers refer to the escalation of a proffered contribution or value in
accordance with the Consumer Price Index (CPI-U) All Urban Consumers, Washington-DC-
MD-VA-WV ("CPI"), unless otherwise expressly stated herein, such reference shall mean that
the contribution or value shall escalate annually, beginning on January 1, 2010, and continuing
each January 1 thereafter, by an amount equal to the percentage increase in the CPI over the prior
year. If the U.S. Department of Labor shall ever cease publishing the CPI, the CPI, for purposes
of these Proffers, shall be that index published by the Department of Labor or other U.S.
government agency intended to reflect general increases in the cost of living for residents in the
Washington, D.C. Standard Metropolitan Statistical Area.

D. Severability.

The Owner reserves the right to file and have accepted for review a proffered condition
amendment, zoning concept plan amendment, rezoning, commission permit, zoning
modification, special exception, variance or other zoning application for any portion of the
Property, without having to obtain the joinder and/or consent of the owners of the other portions
of the Property for which the zoning and land use approvals are not impacted by such
application, provided that such application complies with the applicable submission requirements
and Zoning Ordinance provisions.

E. Binding Effects.

The Owner warrants that the Owner owns all interests in the Property; that the Owner has
full authority to bind the Property to these conditions; that the officer and/or manager of the
Owner signing these Proffers is authorized to act on behalf of the Owner; and that these Proffers
are entered into voluntarily; and that no signature from any third party is necessary for these
Proffers to be binding and enforceable in accordance with their terms.

[SIGNATURES ON FOLLOWING PAGE]
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NA DULLES REAL ESTATE INVESTOR LLC,
a Delaware limited liability company

By:

Name:

Title:
COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF , to-wit:

Before the undersigned, a Notary Public in and for the aforementioned jurisdiction,
personally appeared , as
of NA Dulles Real Estate Investor LLC, who acknowledged that he executed the foregoing
Proffers with the full power and authority to do so, as the act of such company.

IN WITNESS WHEREOF, I have affixed my hand and seal this  day of
, 2009.

Notary Public

My Commission Expires:
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b. Bicycle Trail — Pacific Boulevard: To the extent not
located within the public right-of-way, dedicate a fourteen (14) foot wide

on-site public access easement in the setback area along the west side of
Pacific Boulevard, and construct a ten (10) foot wide bicycle trail on the
Property within the public right-of-way and/or within such public access
easement along the portion of Pacific Boulevard constructed pursuant to
the preceding paragraph. This trail shall be located generally as shown on
Sheets 15 and 16 of the Concept Plan.

c. Gloucester/Pacific Intersection: In the event signalization
is not provided by others, the Owner shall install a traffic signal at the
Gloucester/Pacific intersection, subject to review and approval of a traffic
signal warrant study submitted to VDOT. The traffic signal and
intersection layout shall be designed to VDOT standards and to
accommodate the ultimate four-way intersection at such time as
Gloucester Parkway is extended to the west. If the traffic signal is not
warranted at the time of the construction of the portion of Pacific
Boulevard identified in Transportation Phase 1B, then the obligation to
provide such signal shall be deferred to the beginning of Transportation
Phase 2A, if warranted by VDOT at that time.

4. Transportation Improvements for Transportation Phase 2A (up to and including

1,700.000 square feet of non-residential, non-hotel uses, 500 hotel rooms and 1.068 residential
dwelling units). Prior to issuance of the zoning permit for the 1,100,001st square foot of non-

residential, non-hotel uses, the 271 hotel room, or the 701st residential dwelling unit, whichever
is first in time, and unless already constructed or installed by others, the Owner shall construct or
bond for construction the following transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for the ultimate
configuration of this roadway as a four-lane divided road and construct
Pacific Boulevard, except any portion already constructed or committed to
be constructed by others, from its current terminus at the southern
Property boundary across the Property, as a four-lane divided road, to the
proposed intersection of Pacific Boulevard and Road 1 between Land
Bays F and B, as illustrated on the Concept Plan and in accordance with
VDOT standards, together with deceleration, acceleration and turn lanes at
the intersections with the roads that provide access to the land bays along
Pacific Boulevard, as required by VDOT. In addition, traffic signals shall
be provided at all of the intersections with roads that provide access to
land bays along Pacific Boulevard, if warranted by VDOT. Warrant
studies shall be submitted to VDOT and the County with the submission
of the construction plans and profiles for such roads that provide access to
the land bays along Pacific Boulevard. If the traffic signals proffered in
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Proffer IT1.D.3.a. are still not warranted at the beginning of Transportation
Phase 2A, then the obligation to provide such signals shall be deferred to
the beginning of Transportation Phase 2B if warranted by VDOT at that
time.

b. Bicycle Trail — Pacific Boulevard: To the extent not
located within the public right-of-way, dedicate a fourteen (14) foot wide
on-site public access easement in the setback area along the west side of
Pacific Boulevard, and construct a ten (10) foot wide multi-purpose trail
on the Property within the public right-of~way and/or within such public
access easement along the portion of Pacific Boulevard constructed
pursuant to the preceding paragraph. This trail shall be located generally
as shown on Sheets 15 and 16 of the Concept Plan.

c. Gloucester/Pacific Intersection: In the event signalization
is not provided by others or in prior phases of development, a traffic signal
will be installed at the Gloucester/Pacific intersection, subject to review
and approval of a traffic signal warrant study submitted to VDOT. The
traffic signal and intersection layout will be designed to VDOT standards
and to accommodate the ultimate four-way intersection at such time as
Gloucester Parkway is extended to the west. If the traffic signal is not
warranted at the beginning of Transportation Phase 2A, then the obligation
to provide such signal shall be deferred to the beginning of Transportation
Phase 2B if warranted by VDOT at that time.

5. Transportation Improvements for Transportation Phase 2B (up to and including

2,400,000 square feet of non-residential, non-hotel uses, 720 hotel rooms and 1.400 residential
dwelling units). Prior to issuance of the zoning permit for the 1,700,001* square foot of non-

residential, non-hotel uses, the 501% hotel room, or the 1,069 residential dwelling unit,
whichever is first in time, and unless already constructed or installed by others, the Owner shall
construct or bond for construction the following transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for the ultimate
configuration of this roadway as a four-lane divided road and construct
Pacific Boulevard, except any portion already constructed or committed to
be constructed by others, from its then current northerly terminus across
the Property as shown on the Concept Plan, with a bridge across Broad
Run, and, subject to right-of-way being provided by others, connecting to
the eastern terminus of Russell Branch Parkway. Such road extension
shall be four-lane divided roadway and shall be constructed, as illustrated
on the Concept Plan and in accordance with VDOT standards, together
with deceleration, acceleration and turn lanes at the intersections with the
roads that provide access to the land bays along Pacific Boulevard, as



